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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 08/14/2008

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Ticketmaster Corporation | [08/14/2008  |[CORPORATION: ILLINOIS |

RECEIVING PARTY DATA

|Name: ||Ticketmaster Group, Inc. |
|Street Address: ||8800 Sunset Boulevard |
lcity: |\West Hollywood |
|State/Country: |ICALIFORNIA |
[Postal Code: 90069 |
[Entity Type: ICORPORATION: ILLINOIS |
PROPERTY NUMBERS Total: 38
2
Property Type Number Word Mark 2
Registration Number: 1950244 ADMISSION
Registration Number: 3235403 COTTONBLEND §
Registration Number: 3397745 COTTONBLEND §
Registration Number: 3185015 COTTONBLEND T
Registration Number: 3397746 COTTONBLEND
Registration Number: 2851888 EENTRY
Registration Number: 2024310 MICROFLEX
Registration Number: 3049393 PAPERFAST
Registration Number: 3160214 SELL MORE TICKETS, BETTER
Registration Number: 2835383 TEAMEXCHANGE
Registration Number: 2765655 TICKETFAST
Registration Number: 1746016 TICKETMASTER
Registration Number: 3461191 TICKETMASTER
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Registration Number: 2742550 TICKETMASTER

Registration Number: 2643508 TICKETMASTER

Registration Number: 3461192 TICKETMASTER

Registration Number: 2464562 TICKETMASTER.COM

Registration Number: 0902225 TICKETRON

Registration Number: 0898468 TICKETRON

Registration Number: 1098644 TICKETRON

Registration Number: 2128449 TICKETS FOR KIDS TICKETMASTER
Registration Number: 1399799 ™

Serial Number: 77553231 CLASSICTIX

Serial Number: 77449533 E.VENUE

Serial Number: 77536809 ECHO

Serial Number: 78968124 ENTERATE

Serial Number: 78946919 GLAMPSITES

Serial Number: 77536791 HELLO. HELLO.

Serial Number: 77554506 MAKE.GO.BOOM.

Serial Number: 77423696 PACIOLAN

Serial Number: 77423710

Serial Number: 77116005 TICKETDEALS NETWORK

Serial Number: 77452461 TICKETEXCHANGE BY TICKETMASTER
Serial Number: 77561038 TICKETMASTER

Serial Number: 78963097 TICKETMASTER ENTERATE

Serial Number: 77105537 TICKETMASTER EXPRESS

Serial Number: 77200975 TICKETMASTER INSIDER

Serial Number: 77266166 YOU LOVE FOOTBALL. NOW LIVE THE EXPERIENCE

CORRESPONDENCE DATA

Fax Number:

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

(312)554-8015
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

312 554-8000

rsacoff@pattishall.com

Robert W. Sacoff

311 S. Wacker Drive, Suite 5000
Chicago, ILLINOIS 60606

ATTORNEY DOCKET NUMBER:

00872-88888

NAME OF SUBMITTER:

Robert W. Sacoff
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Signature:

/Robert W. Sacoff/

Date:

09/26/2008

Total Attachments: 7

source=TMC to TMG#page1.tif
source=TMC to TMG#page?2.tif
source=TMC to TMG#page3.tif
source=TMC to TMG#page4.tif
source=TMC to TMG#page5.tif
source=TMC to TMG#page®6.tif
source=TMC to TMG#page7 .tif
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File Number 5493-806-3

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do

hereby certify that

. THE FOREGOING AND HERETO ATTACHED J$ A TRUE

AND CORRECT COPY, CONSISTING OF 9 PAGES, AS TAKEN FROM THE ORIGINAL
ON FILE IN THIS OFFICE FOR TICKETMASTER GROUP, INC, eissieseaios:

| In Testimony Whereof, 1 hereto set
myj hand and cause to be affixed the Great Seal of
the State of Illinois, this  2ND

dayof  SEPTEMBER AD. 2008

Authenteation #: 0824601957 - . -
Agtamsicatre at hapfwww cyberdeiveillinods com SECARETARY OF STATE
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STEP TMI

AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER (“Agreement"} is made and

entered into on this 13% day of August, 2008 by and between Ticketmaster Corporatian, an

Jliinois corporation ("Corp™), and Ticketmaster ('.i:‘«}i:t;:;t Ine., an Hlinois corporation
(&&qupﬂﬂ)‘ ’

WITNESSETH:

WHEREAS, Corp it 3 Wholly owned subsidiary of Group; /

WHEREAS, Corp and Group desire for Corp to merge with and into Crraup,

with Group as the surviving corparation (the “Merger™);

WIHEREAS, the Botad of Directors of Cop by a duly adapied resolution has
approved the terms of this Agrement and of the Merger and directed toe submission of this 4

Agreement to Corp’s sole stovkholder for approval;

WHEREAS, the Bowxd of Directors of Group by a duly adopted resolution has
approved the ferms of iy Agi—cemem and of the Merger and directed the submission of this s
Agrccmmt to Group’s sole stockholder for approval; and

WHEREAS, for United States federal incoms tax purposes, the Merger is
intended to gualify as = “reorganizaion” within the meaning of Section 363(g) of the internal
Revenue Code of 19%6, as amended (the “Code”) and/or as a tax-free liquidation pursuant 10

Sections 332 and 337 of the Code, and the parties-hereto wish to sdopt this Agmemem @sa

“plan of reorganization” and/er “plsh of [iquidation.”

Error! Lnknown dotument propefty aame.
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" NOW, THEREFORE, in consideration of the foregoing and of the
agreements, covenants and provisians hereinafter contained, and intending fo be legally

bonnd, Carp and Gronp hereby agree 85 follows:

1. MERGER. Subject to the terms and vonditions of this Agreement, ai the
Effective Time {as defined belaw), Corp shall be merged with and into Group in accordance
with Section 11.05 of the Business Corporation Act of 1983 of (i;c Staze of Illinois, as
ammended {the “TBCA™) and any otfer apphicable provisions of law. The separsie corporste

existence of Corp shall thereupon cease and Group shall be the surviving corporation, ‘/

2. EFFECT.OF MERGER. Atend afier tho Effective Time, the Merger
shall have the offects set forth in the IBCA.

3. DRGANIZATIONAL DOCUMENTS. The articles of incorporation of
Giroup in effect immediately prior 1> the Effective Time shall not be amended in any respect y /

by reason of the Merger and said articles of incorporativn shall be the articles of

incorporation of Group, as the surviving corporation, unless and until amended in accordance

with their tetms and zpplicable law

4. MANNER ANI? BASIS OF CONVER’S?NG SHARES. The manner and

basis of converting the shares of Cerp and Group, upon the Effective Time, is s fallows:

{a) Each share of common stock of Corp issued and outstanding or held in
the treasury of Corp immediately prior 1o the Effective Time shall be automatically cancelled

and cease to exist, without any conversion thereof and '

2
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{® Each share of cammon stoek of Group issued and cutstanding or heid in
the treasury of Group immediately prior to the Effective Time shatl Temain igsved and

cutstanding or held in'the freasury of the surviving corporation, 85 the case may be, and shall
be unaffected by the Merger.

5. EXPENSES OF THE MERGER. Group, as the surviving corporation,

shall pay all expenses of carrying this Agreement into effect and accornplishing the Merger
herein provided for.

6, WS}GEMENT OR ASSURANCE. Group and Corp shall
from time to time execute and deliver all such further daménts and do all acts and things a5
the ofher parfy #:ay reasonably require to effectively carry out or benes evidence or perfect
thé full istent snd meaning of this Agreement. If at any time Group, as the surviving |
corporation, shall consider or be advised that axy forther assignment, conveyante or
BSSUrAnce is necessary of agvisable o carry out any of the provisions of tais Agrecment, the

proper representatives of Corp as of the Ef‘facﬁve‘ Time ghekl do sl things necessary or
proper to de se.

7. . EFFECTIVE T-ME. The Merger shall besome effective upon the filing \/

of the avtivies of merger with the Seeretary of State of the State of Thinois (the “Effective
Time™).

2. TERMINATIQN. To the fullest extent permiited by Ulinois Jaw, this

Agreement mmay be terminsted, and the Merger and the other actions herein provided for may
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be sbandoned, by the Board of Diractors of Cotp of the Board of Directers of Group in thelr
respective sole discretion at any tiroe prior 1o the Effective Time, notwithstanding any
approval of this Agreement by the stockiolders of Corp or Group. If this Agreement is

terminated pursuant 10 this Secton, his Agreement shall becoms void and of no effect with

5o liability on the pert of any party hereto.

o, SLJCCES SORS.AND ASSIGNS. The provisions of this Agreement shell
e binding upen and inure to the benefit of the parties hereto and their respective successors /
“and assigns; provided thal no party may assign, delegate or otherwise transfer any of its

Tights or obligations under this Agteémem withow the consent of the other party hersto.

10. GOVERMING LAW. This Agresment shail be construed in aceordance

/

w_ith and poverned by the Jaws of the State of Tilinois, without giving effect to principles of

conflicts of law thereof.

t1. AMENDMENT. AND wmxﬁm To the fullest extens permived by
THinois law, this Agresment may be amer»ded byimutual consent of the Board of Direstors of
- Corp and the Board of Directars of Group, and any provision hereof may be watved by the .
party against %om such walver is sought to be enforced, at any time pries 1o the Effeciive

Time, notwithstanding any spprovel of this Agr_cémem by the stockholders of Corp or Group.

12. COUNTERPAKTS. This Agreement may be signed in any number of
counterparts, each of which shafl b an original, with the same effects as if the signatures

therete and hareto were upon the saime instrument.
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[signatures appesr on next page]
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TN WITNESS WHEREQF, the partics hereto have caused this Agzezmem 10

pe duly executed by their respective authorized reprosentatives ss of the da?}* and year first

above witien,

RECORDED: 09/26/2008

TICKETMASTER CORPORATION

BY: g./
Name,  Chrs Riley
Title: Sepior Vics President -

TICKETMASTER GROUP, INC.

o b P\

Name: ChsaRiley  °
Title:  Senjor Vice President

Signatre Pags: to Mergar Agreement =~ Step TMI
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